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I'rofJiitjfira      M-Jty)  —  Pnkl  Up 
Willi  (j<IO  Acres  Pool  inn  Provisimi 
STANDARD  LEASE  v. 5 


PAID  UP  OIL  AND  GAS  LEASE 
(No  Surface  Use) 

THIS  LEASE  AGREEMENT  ig  made  this      9^™  Tun  jb  _____■  ZOflR,  by  and  between 


whose  address  is  ftff  _4  6fr£f^  A    £0T  f  MJDr^  7?  3  kJ  iCj  ______   .  as  Lessor, 

and,  DALE  PROPERTY  SERVICES.  LLC,  210  Q  Ross  Avenue.  Suite  1U7D  Dallas  Texas  7S201.  as  Lessee.  All  printed  portions  of  II lis  lease  wore  prepared  by  ihe  parly 
hereinabove  named  as  Lessee,  but  all  other  provisions  (including  Ihe  completion  or  blank  spaces)  were  prepared  jointly  by  Lessor  and  Lessee. 

I.  In  consideration  of  a  cash  bonus  In  hand  paid  and  Iho  covenants  herein  contained,  Lessor  hereby  gran  Is,  leases  and  lels  exclusively  lo  Lessee  (he  following 
described  land,  herelnatler  nailed  leased  premises: 

i  j1!   ACRES  OF  LAND,  MORE  OR  LESS,  BEING  LO T(S)  8  _  BLOCK 


out  oi-  g  i;_  jjQft       I  Iq~  ________  _____.„   addition,  an  addition  to  the  city  of 

Fhrf  .OPT -It)   __,  tarrant  COUNTY,  texas,  according  to  that  certain  plat  recorded 

IN  VOLUME     3  .  PAGE  _.. _____________  OF  THE  PLAT  RECORDS  OF  TARRANT  COUNTY.  TEXAS. 

in  lite  Counly  of  TcUTcUTl,  Slale  or  I EXAS,  containing  _____1  ^j-  gross  seres,  more  or  less  (including  any  Inleresls  therein  which  Lessor  may  heiearter  acquire  by 

reversion,  piescrlpllon  or  olherwise),  rur  the  purpose  of  exploring  lor,  developing,  producing  and  marketing  nil  and  gas,  along  with  ail  hydrocarbon  and  non  hydrocarbon 
substances  produced  in  association  theiewilh  (Including  geophysical/seismic  opeiaiions).  The  lerm  "gas"  as  used  herein  includes  helium,  carbon  dioxide  and  other 
commercial  gases,  as  weii  as  hydrocarbon  gases.  In  addition  lo  Iho  above-described  leased  premises,  Ibis  lease  also  covers  accretions  and  any  small  strips  or  parcels  or 
land  now  or  herearier  owned  by  Lessor  which  are  contiguous  or  adjacent  lo  Ihe  above-described  leaned  piemisas,  and,  in  consideration  of  the  aforementioned  cash  bonus, 
Lessor  agrees  to  execute  al  Lessee's  requesl  any  additional  or  supplemental  instruments  for  a  mora  complete  or  accurate  description  or  II ie  land  so  covered.  For  the  purpose 
of  determining  iho  aroounl  of  any  sbul-in  royalties  hereunder,  lbs  number  of  gross  acres  abovs  apecjfied  shall  be  deemed  correct,  wlielber  actually  oidie  or  leas. 

2.  This  lease,  which  Is  a  "paid-up"  lease  requiring  oo  renlals,  shall  bo  in  force  for  a  primary  lerm  ofJ___£  [      f)       )yearB  from  Ihe  dale  hereof,  and  for 

as  long  thereafter  as  oil  ur  yas  or  oilier  subslances  covered  hereby  are  produced  in  paying  quanlilies  rrum  the  leased  premises  or  from  lands  pooled  therewith  or  this  lease  Is 
otherwise  maintained  in  effect  pursuant  lo  Ihe  provisions  hereof. 

a.  Royalties  on  oil,  gas  and  other  subslances  produced  and  saved  I  let  Hi.rjuJer  shall  he  paid  by  Leasee  lo  Lessor  as  follows:  (a)  For  oil  and  othor  liquid  hydrocarbons 

separated  al  Lessee's  sepaialur  radlilies,  Hie  royalty  shall  hcTh^tJhj'fi^  °r  such  production,  lo  he  delivered  at  Lessee's  option  to 

Lessor  at  the  wellhead  or  lo  Lessor's  crodi'l  a)  Ihe  nil  purchaser's  Iransporia.iori  facllilies,  provided  thai  Lessee  shall  have  tho  continuing  right  lo  purchase  such  prorJucllon  al 
Iho  wellhead  market  price  Ihen  prevailing  in  Ihe  same  field  (or  ir  (here  is  no  sucti  price  then  prevailing  in  Ihe  same  Held,  then  In  the  nearest  Held  in  which  there  Is  such  a 
prevailing,  price)  Tor  production  of  similar  giade  and  gravily;  (b)  for  pns  (including  casing  head  gas)  and  all  other  subslances  coverod  hereby,  the  royalty  shall  be 
"jwpVHV  "PVF  P%Xy_£K'+  (   _5       %)  of  the  proceeds  realized  by  Lessee  from  Hie  sale  thereof,  less  a  proportionate  part  of  ad  valorem  taxes  and 

production,  severance,  or  other  excise  laxos  and  Ihe  costs  incurred  by  Lessee  in  delivering,  processing  or  otherwise  marketing  such  gas  or  other  substances,  provided  (hat 
Lessee  shall  have  Ihe  continuing  right  to  purchase  such  production  al  the  prevailing  wellhead  market  price  paid  for  production  of  similar  quality  in  Ihe  same  Ifqld  (or  if  there  Is 
no  such  pdee  then  prevailing  in  Ihe  same  Held,  Ihen  In  Ihe  nearest  Held  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  into  on 
the  same  or  nearest  preceding  dale  as  the  dale  on  which  Lessee  commences  lis  purchases  hereunder;  and  (c)  if  al  the  end  ol  Ihe  primary  term  or  any  lime  llierearier  one  or 
mere  wells  on  Ihe  leased  premises  or  lands  pooled  (herewith  are  capable  of  either  producing  oil  or  gas  or  ulhor  substances  covered  hereby  in  paying  quantities  or  such  wells 
are  walling  on  hydraulic  fracture  stimulation,  but  such  well  or  wells  are  ellher  shul-in  or  production  there  from  is  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless 
be  deemed  lo  be  prnduclng  In  paying  quantities  for  Ihe  purpose  of  maintaining  Ibis  lease,  ir  for  a  peilcd  or  tin  consecutive  days  such  well  or  wells  are  shut-in  or  production' 
(here  from  is  not  being  sold  by  Lessee,  (hon  Lessee  shall  pay  shut-in  loyally  of  one  dollar  per  acre  (hen  covered  by  (bis  lease,  such  payment  to  bo  made  to  Lessor  or  lo 
Lessor's  credit  in  Ihe  depository  designated  below,  on  or  before  the  end  or  said  BO-day  period  and  thereafter  on  or  before  each  anniversary  or  Iho  end  of  said  UO-day  period 
Willie  Ihe  well  or  wella  ate  shut-In  or  prnducllon  there  from  is  not  being  sold  by  Lessee;  provided  that  ir  this  lease  Is  olherwise  being  maintained  by  operallons,  or  if  production 
is  being  suld  by  Lessee  from  another  well  or  wells  on  the  leased  premises  or  lands  pooled  Iherewilh,  no  shul-in  royally  shall  be  due  unlit  Hie  end  of  Ihe  90-day  period  next 
following  cessation  nf  such  operations  or  produclion.  Lessee's  failure  to  piuperly  pay  shut-in  royally  shall  render  Lessee  liable  for  Ihe  amount  due.  hut  shall  nal  operate  lo 
terminate  this  lease. 

A.  All  shut-in  royally  payments  undei  this  lease  shall  be  paid  or  tendered  iu  Lessor  or  lo  Lessor's  credll  In  at  lessor's  address  above  or  lis  successors,  which  shall 
be  Lessor's  depository  agent  for  receiving  payments  feoardlnns  of  cbanyes  In  !he  ownership  of  said  land.  All  payirianls  or  lenders  may  be  made  in  currency,  or  by  check  or  by 
dratl  and  such  payments  or  lenders  lo  Lessor  or  lo  Ihe  depository  by  deposit  In  the  US  Mails  In  a  stamped  envelope  addressed  lo  the  depository  or  lo  (he  Lessor  al  Ihe  last 
address  known  to  Lessee  shall  constitute  proper  payment  If  Ihe  depository  should  liquidate  or  be  succeedod  by  another  institution,  or  for  any  mason  fell  or  refuse  lo  accept 
payment  hereunder,  Lessor  shall,  al  Lessee's  requesl,  deliver  to  1  essee  a  pioper  recordable  Instrument  naming  anolher  institution  as  depository  agent  to  lecelve  payments, 

5.  Except  as  provider!  for  in  Paiagraph  3.  above,  ir  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantifies  (heremaKar  called  "dry  hole")  oo  Hie  leased 
premises  or  lands  pooled  Iherewilh,  or  ir  all  production  (whether  or  uul  in  paying  quantities)  permanently  ceases  from  any  cause,  Including  a  revision  or  Unit  boundaries 
pursuant  lo  Ihe  provisions  of  Paragraph  0  or  the  aclion  or  any  governmental  authority,  Ihen  in  the  evonl  this  lease  is  not  otherwise  being  maintained  in  force  it  shall 
nevertheless  remain  In  force  if  l  essee  commences  operallons  for  reworking  an  existing  well  or  for  drilling  an  additional  well  or  for  otherwise  obtaining  oi  restoring  production 
on  Ihe  leased  premises  or  lands  pooled  Iheiewilh  within  90  days  alter  completion  of  operations  on  such  dry  hole  or  within  90  days  after  such  cessation  of  all  produclion.  If  at 
the  end  or  Ihe  primary  lerm,  or  al  any  lime  theiearter,  Ihis  lease  Is  not  otherwise  being  maintained  in  force  bul  Lessee  Is  Ihen  engaged  In  drilling,  reworking  or  any  other 
operations  reasonably  calculated  to  oblain  or  restore  produclion  [herefrom,  this  leaiie  shall  remain  In  force  so  long  as  any  one  or  more  of  such  operations  are  proseculed  wllh 
ojj  cassation  of  mom  (ban  m  consecutive  days,  and  If  any  such  operalion.-!  resull  In  Ihe  produclion  of  oil  or  gas  or  other  substances  covered  hereby,  as  long  thoreafler  as 
there  is  produclion  in  paying  quantities  from  the  loosed  premises  or  lands  pooled  Iherewilh.  After  completion  or  a  well  capable  of  producing  in  paying  quantities  hereunder. 
Lessee  shall  drill  such  additional  wells  on  Ihe  leased  premises  or  lauds  pooled  Iherewilh  as  a  reasonably  prudent  operator  would  drill  under  Ihe  same  oi  similar  circumstances 
to  (a)  develop  the  leased  premises  as  to  fuunallons  (hen  capable  of  producing  In  paying  quantities  on  the  leased  premises  or  lands  pooled  therewith,  or  (b)  lo  prelect  tho 
leased  premises  from  uncompensated  drainage  by  any  wall  or  wells  lucated  on  othei  lands  not  pooled  (herewith.  Theie  shall  be  no  covenant  lo  drill  exploratory  wells  or  any 
additional  wells  except  as  expressly  provided  herein. 

6.  Lessee  shall  have  the  righl  bul  nut  II ie  obligation  lo  pool  all  or  any  pari  of  Ihe  leased  premises  or  interest  Iherein  with  any  other  lands  or  Interests,  as  to  any  or  all 
depths  or  zones,  and  as  to  any  or  ali  subslancns  covered  by  Ibis  lease,  ellher  before  or  after  Ihe  commencement  of  produclion,  whenever  Lessee  deems  it  necessary  or 
proper  la  do  so  in  order  lo  prudently  develop  or  operale  Ihe  leased  premises,  whether  or  not  similar  poullng  aulhoilly  exisls  with  respect  lo  such  other  lands  or  interests.  Fho 
unit  formed  by  such  pooling  for  an  oil  well  which  is  not  a  horizontal  completion  shall  not  exceed  30  acies  plus  a  maximum  acreage  tolerance  of  10%,  and  for  a  gas  well  or  a 
horizontal  completion  shall  not  exceed  B<10  acres  plus  a  maximum  acreage  tolerance  of  10%;  provided  lhai  a  larger  unit  may  bo  formed  for  an  oil  well  or  gas  well  or  horizontal 
complelion  lo  conform  to  any  well  spacing  or  density  pallern  thai  may  be  prescribed  or  permlller)  hy  any  governmental  aulharily  having  Jurisdiction  la  do  so.  For  Ihe  purpose 
ol  Ihe  fnreyoluy  the  terms  "oil  well"  and  "gas  well"  shall  have  the  meanings  prescribed  by  applicable  law  or  Ihe  appropiiate  governmental  .authority,  or,  ir  no  delmllion  Is  sn 
prescribed,  "oil  well"  means  a  well  wilh  an  Initial  gas-oil  ratio  or  less  lhan  100,000  cubic  feel  por  barrel  and  "gas  well"  means  a  well  will)  an  Initial  gas-oil  ratio  of  100,000  cubic 
(eel  or  more  per  barrel  based  on  _  -hour  produclion  teal  conducted  under  normal  producing  conditions  using  standaid  lease  separator  facilities  or  equivalent  testing 
equipment;  and  Ihe  term  "houzonlal  completion"  means  an  oil  well  In  which  Ihe  horizon (af  component  of  (he  gross  comptolton  interval  In  focMIku  or  equivalent  lesllng 
equipment;  and  Ihe  lerm  "horbonlal  completion"  means  an  nil  well  in  whidi  Ihe  horizontal  component  or  Ihe  gross  completion  interval  in  the  reservoir  exceeds  the  vortical 
component  thereof.  In  exercising  ils  pooling  ilghls  heieunder,  Lessee  shall  tile  of  lecoid  a  written  declaration  describing  the  unit  and  slating  the  etfocllve  dale  of  pooling. 
Produclion,  drilling  or  reworking  operallons  anywhere  on  a  unit  which  Includes  all  or  any  part  or  Ihe  leased  premises  shall  be  frealed  as  ir  il  were  produclion,  drilling  or 
reworking  operations  on  Ihe  leased  premises,  except  lhal  the  produclion  uu  which  Lessor's  royally  is  calculated  shall  be  (hat  proportion  of  Ihe  (otal  unit  produclion  which  t  ie 
nel  acieage  covered  by  Ihis  lease  and  included  in  Ihe  unit  Pears  lo  Ihe  total  gross  acieage  in  the  unit,  but  only  lo  Ihe  extent  such  proportion  oF  unit  production  Is  sold  Uy 
Lassos.  Pooling  in  one  or  mote  instances  shall  not  exhaust  Lessee's  pooling  rlgbls  hereunder,  and  Lessen  shall  Have  Ihe  lecurring  right  but  not  Ihe  obligation  to  revise  any 
i/n!l  formed  hereunder  by  expansion  or  «miraclton  ur  both,  ellher  before  or  nJ\or  commBUcemenl  ot  production,  in  order  to  conform  to  the  well  spacing  or  density  pane  n 
proscribed  or  permitted  by  the  governmental  authority  having  jurisdiction,  or  to  conform  lo  any  productive  acreage  determination  made  by  such  governmental  authority  In 
making  such  a  levislon,  I  essee  shall  rile  ol  recoid  a  written  doclarallon  describing  the  revised  unit  and  staling  Ihe  effective  date  or  revision.  To  the  extent  any  portion  of  the 
leased  premises  is  Included  In  or  excluded  from  Iho  unit  by  virtue  of  such  revision,  Ihe  proportion  or  unit  production  on  which  royalties  am  payable  hereunder  shall  thereaffor 
be  adjusted  accordingly.  In  Ihe  absence  of  production  in  paying  quantities  from  a  unit,  or  upon  permanenl  cassation  (hereof.  Lessee  may  terminate  Ihe  urrfl  by  Wng  ut  rvcuni 
a  writlen  declaration  describing  Ihe  unit  and  slating  Ilia  dale  or  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  ot  Interests. 


7.  IF  Lessor  owrm  less  than  Iho  lull  mineial  eetale  in  all  ur  any  pail  of  the  leased  premises,  II ie  royalties  anil  shut-in  roya'H^3  payable  hereunder  tor  any  well  on  any  pail 
of  (he  leased  premises  or  lands  puoled  therewith  shall  be  reduced  to  (he  proportion  thai  Lbsbui'g  interest  in  such  pari  or  dig  leased  premises  bears  lo  Ihe  full  mineral  oslale  In 
such  pari  uF  Ihe  leased  premises. 

IV  The  interest  of  cither  lessor  or  Lessee  heieunder  may  be  assigned,  devised  or  otherwise  transferred  In  whole  or  in  pari,  by  area  and/or  by  depth  nr  zone,  and  Hie 
Uphts  and  obliyallons  of  Iha  pailies  hereunder  shall  extend  lo  Ihelr  respective  heirs.  devisees,  executors,  administrators,  successors  and  assigns.  No  change  in  Lessor's 
tiwnersblp  shall  have  Ihe  effect  or  reducing  the  rights  or  enlarging  Ihe  obligations  of  lessee  hereunder,  and  no  change  in  ownership  shall  be  binding  on  Lessee  unlll  no  days 
after  l  essee  lias  been  Furnished  Ihe  original  or  certified  or  duly  authenticated  copies  of  the  ducuments  establishing  such  change  of  ownership  lo  Ihe  satisfaction  of  Lessee  or 
Unlll  Lessor  has  salted  Ihe  notification  renuiremenls  contained  In  Lessee's  usual  form  of  division  order.  In  Ihe  evenl  of  Ihe  death  of  any  person  enlilled  lo  shuUn  royalties 
hereunder.  Lessee  may  pay  or  lender  such  shul-in  royallies  lo  Ihe  oredil  uf  decedent  or  decedent's  estate  in  Hie  depository  designated  abuve.  If  at  any  lime  two  or  mare 
persons  are:  enltlled  lo  shut-in  royalties  hereunder,  Lessee  may  pay  or  lender  such  shul-ln  royallies  lo  such  persons  or  lo  Ihelr  credit  In  Ihe  deposilory,  either  jointly  or 
Separately  in  proportion  lo  Ihe  inleresl  which  each  owns.  IF  Lessee  transfers  its  Interest  heieuntler  in  whule  or  in  part  Lessee  shall  be  relieved  of  all  obligations  thereafler 
arising  with  respect  to  the  transferred  Interest,  and  failure  or  Ihe  transferee  (n  salisfy  bucIi  obligations  with  respeel  tu  the  Iransrerred  interest  shall  not  affect  Ihe  rights  or 
Lessee  with  respeel  lo  any  interest  not  so  Iransrerred.  l[  Lessee  transfers  a  full  or  undivided  interesl  in  alt  or  any  portion  ot  Iho  area  covered  by  this  lease,  Ihe  obligation  lo 
pay  or  lender  shul-ln  royallies  hereunder  shall  bo  divided  between  Lessee  and  the  transferee  in  proportion  lo  Ihe  net  acreage  interest  in  tills  lease  then  held  by  each. 

9.  Lessee  may,  al  any  tlmo  and  Irorn  lime  tu  lime,  deliver  In  Lessor  or  file  oF  record  a  written  release  of  this  lease  as  to  a  full  or  undivided  interest  In  all  or  any  portion  of 
Ihe  area  covered  by  (his  tease  or  any  depths  or  zones  there  under,  and  shall  thereupon  be  relieved  of  all  obligations  (hereafter  arising  wild  respect  In  (lie  Interest  so  released. 
If  Lessee  releases  all  or  an  undivided  inleresl  in  lass  Ihnn  all  of  Ihe  area  cuvurad  hereby,  Lessee's  obligation  lo  pay  or  lender  shut-in  royalties  shall  be  proportionately  reduced 
In  accordance  with  the  net  acreage  interesl  retained  hereunder. 

10.  In  exploring  fur,  developing,  producing  and  marketing  oil,  gas  and  olhor  substances  covered  hereby  on  the  leased  premises  or  lands  pooled  or  unitized  herewith,  in 
primary  ami/or  enhanced  recovery,  Lessee  sfrail  hen/e  Via  right  al  ingress  end  ecjres!!  along  with  Ihe  rlglii  lo  umiOucI  audi  operations  on  \tie  leased  premises  as  may  be 
leasonably  necessary  For  such  purposes,  Including  bul  not  limited  lo  geophysical  operations,  the  drilling  of  wells,  and  the  ennsbuction  and  use  of  roads,  canals,  pipelines, 
tanks,  water  wells,  disposal  walls,  injection  wells,  pits,  electric  and  telephone  lines,  power  stations,  and  oilier  facilities  deemed  necessary  by  Lessee  lo  discover,  produce, 
titore,  (real  anuVur  Iianspoil  production.  Lessee  may  use  in  such  operations.  Iree  of  cost,  any  oil,  gas,  water  and/or  other  substances  produced  on  ihe  leased  premises, 
excepl  waler  From  Lessor's  wells  or  ponds.  In  exploring,  developing,  praduolnp  or  marketing  faun  Hie  leased  premises  or  lands  ponied  therewllh,  Ihe  ancillary  rights  granted 
herein  shall  apply  (a)  lo  Ihe  entire  leased  piemises  described  in  Paragiapli  1  above,  notwithstanding  any  partial  leiease  or  other  partial  leiTninallon  of  this  lease;  an<J  (b)  lo  any 
other  lands  in  which  Lessor  now  or  hereaFler  has  aullioiity  lo  grant  such  ilglils  in  Ihe  vininily  oF  Ihe  leased  premises  or  lands  pooled  therewith.  When  requested  by  Lessor  In 
Writing,  Lessee  shall  bury  its  pipelines  below  ordinary  plow  deptli  on  cultivated  lands.  No  well  shall  be  located  less  than  700  Teel  fium  any  house  oi  bam  now  on  Ihe  leased 
premises  or  other  lands  used  by  Lessee  hereunder,  without  Lessor's  consent,  and  Lessee  shall  pay  fur  damage  caused  by  Us  operations  lo  buildings  and  other  Improvements 
now  on  Ihe  leased  pieinlses  or  such  oilier  lands,  and  to  commercial  limber  and  growing  crops  thereon.  Lessee  shall  have  the  right  at  any  time  to  remove  Us  fixtures, 
equipment  and  materials,  including  well  casing,  from  the  leased  premises  or  such  other  lands  during  Ihe  lerm  of  Ibis  lease  or  wilhin  a  reasonable  lime  thereafter. 

11.  Lessee's  obligations  under  this  lease,  whether  express  or  Implied,  shall  be  subject  lo  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority 
having  jurisdiction  Including  reslriclions  on  the  diilling  and  produclion  oF  wells,  and  Ihe  price  uF  oil,  gas,  and  oilier  substances  covered  hereby.  When  drilling,  reworking, 
production  di  other  operations  are  pievented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  Inability  to  oblain  necessary  permits,  equipment,  seivices,  material, 
walei,  eleclrlclty,  fuel,  access  or  easements,  or  by  fire,  rioud,  adverse  weather  condillons,  war,  sabotage,  rebellion,  insurrection,  riut,  slrlke  or  labor  disputes,  or  by  inability  lo 
oblain  a  satisfactory  markel  For  produclion  or  lailure  of  purchasers  or  carriers  In  lake  or  transport  such  produclion,  or  by  any  other  cause  not  reasonably  wilhin  Lessee's 
control,  Ibis  lease  shell  nol  terminate  because  oF  such  prevention  or  dolay,  and  at  Lessee's  option,  Ihe  peiiod  of  such  prevention  or  delay  shall  be  added  lo  the  lerm  hereoF. 
Lessee  s/rall  nol  be  liable  far  breach  of  any  express  or  implied  covenants  of  this  lease  when  driUing,  prorir/clion  or  oilier  operations  are  go  prevented,  delayed  or  Interrupted. 

12.  In  the  evenl  Ihat  Lessor,  during  the  primary  term  ot  this  lease,  receives  e  bona  lide  offer  which  Lessor  Is  willing  lo  accept  From  any  parly  offering  lo  purchase  rrom 
Lessor  a  lease  covering  any  or  ail  ul  the  substances  covered  by  llils  lease  and  coyeiiny  all  or  a  portion  of  Ihe  land  described  herein,  with  the  lease  becoming  effective  upon 
expirallon  of  this  lease.  Lessor  heieby  agrees  lo  notify  Lessee  in  writing  of  said  offer  immediately,  including  In  the  notice  Ihe  name  and  address  of  the  offeror,  the  price  offered 
nnrl  all  older  perllnenl  terms  and  conditions  o\  Ihe  offer.  Lessee,  for  a  period  nl  fifteen  days  offer  receipt  of  Ihe  notice,  sball  have  Hie  prior  and  preferred  right  and  opliou  Ft) 
purchase  the  lease  or  part  thereof  or  inleresl  therein,  covered  by  the  offer  al  Ihe  price  and  according  lo  Ihe  terms  and  conditions  specltied  In  the  offer. 

It].  No  Migration  shall  bo  initialed  by  Lessor  with  respect  lo  any  breach  or  default  by  Lessee  hereunder,  for  a  pertod  or  al  least  »U  days  after  Lessor  has  given  Lessee 
written  notice  fully  describing  the  breach  or  detaull,  and  Ihen  only  If  Lessee  fails  lo  remedy  the  breach  or  default,  within  such  period,  in  Ihe  event  the  mailer  is  lillgaled  and 
Ihere  Is  a  final  judicial  determination  lhal  a  breach  or  default  has  occurred,  Ihjg  lease  shall  not  be  forfeited  nr  canceled  in  whole  ur  In  part  unless  Lessee  Is  given  a  reasonable 
lime  after  said  judicial  delerminalion  lo  lemedy  the  breach  or  default  and  Lessee  fails  to  do  so. 

'H.  For  Hie  same  conslderalion  reclled  abuve,  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successois  and  assigns,  a  perpelnal  subsurface  well  bote 
easement  under  and  through  the  leased  premises  for  Ihe  placement  oF  well  bores  (along  roules  selocled  by  Lessee)  From  oil  or  gas  wells  the  surface  localions  or  which  are 
sllnaled  on  other  tracts  of  land  and  which  aie  nol  Intended  to  develup  the  leased  premises  or  lands  pooled  Ihorewllh  and  horn  which  Lessor  shall  have  no  right  lo  royalty  or 
olher  benefit.  Such  subsurface  well  bore  easements  shall  run  with  the  iand  and  survive  any  termination  ot  this  lease. 

15.  Lessor  hereby  warrants  and  agrees  to  defend  litle  conveyed  to  Lessee  hereunder,  and  agrees  thai  Lessee  at  Lessee's  option  may  pay  and  discharge  any  taxes, 
mortgages  or  liens  existing,  levied  or  assessed  on  or  against  Ihe  leased  premises  ir  l  essee  exorcises  such  option,  Lessee  shall  he  subrogated  [o  the  rights  of  the  parly  to 
whom  payment  Is  made,  and,  In  addition  lo  ils  other  rights,  may  reimburse  Itself  out  of  any  royalties  or  sliul-n  royalties  otherwise  payable  to  Lessor  hereunder.  In  tire  evenl 
Lessee  is  made  nwgre  of  any  claim  Inconsistent  wil.li  Lessor's  title,  Lessee  may  suspend  Ihe  payment  of  royallies  and  shut-In  royallies  hereunder,  without  interest,  until 
Lessee  has  been  furnished  Balls  re  cloiy  evidence  lhal  such  claim  has  been  resolved. 

16.  Notwithstanding  anything  contained  lo  Ihe  conliaty  In  llils  lease,  Lessee  shall  not  have  any  rights  to  use  the  surface  of  Ihe  leased  premises  lor  drilling  or  olher 
operations. 

'IT.  This  (ease  may  be  executed  fn  counterparts,  each  of  which  is  deemed  an  original  anil  ail  of  which  only  constitute  one  orfglnaL 
D1SCLAIMER  01-  RtPHlr.SENTATIONS:  Lessor  nclcnowIedflBH  LIiaL  oil  arid  gas  lensw  payments,  in  Hie  form  or  rental,  bonus  and  royally,  are  market  sensitive  antl 
may  vary  depending  on  multiple  factors  and  that,  this  Lease  is  the  product  of  good  faith  negotiations.  Lessor  understands  that  these  least?  payments  and  terms 
are  final  and  that  Lessor  (Tillered  into  this  leastt  wllhouL  duress  or  undue;  InNuencu.  Lessor  recognizes  that  leaso  values  cuuld  go  up  or  down  depending  on  market 
conditions.  Lessor  acknowledges  that  no  representations  or  assurances  were  made  In  the  negotiation  ot  Ibis  lt-ase  1liat  Lessor  would  get  the  highest  price  or 
dirrerenL  terms  depniidiiig  on  fir  lure  market  conditions.  Neither  parly  to  this  lease  will  seek  to  alter  the  terms  of  Ibis  Irarisactlon  based  upon  any  differing  terms 
which  Lessee  has  or  may  negotiate  with  any  other  lessors/oil  and  gas  owners. 

m  WITNESS  WHEREOF,  (iris  lease  is  executed  In  be  effective  as  of  lire  date  lirsi  written  above,  but  upon  execution  /shall  be  binding  on  Ihe  aiynalory  and  Die  slynatory's 
heirs,  devisees,  execulors,  administrators,  successors  and  assigns,  whelher  or  nol  Ibis  lease  has  been  executed  by  all  parlies  hereinabove  named  as  Lessor. 

LESSOR  (WHETHER  ONE  OR  MORE) 


ACKNOWLEDGMENT 


by: 


STATE  OF  IF)® $  , 

UNTY  OF  MrX33M£Z__7Z                  Qti™  r7\r.n5L~ 
,TJiis  instrument waa acknowledged  befoG?  ma  on  the    ^   q  dgy  ul  Uiy^C;  - 


COUNTY  OF iQr rn~i\j -f 


2000, 


KISHA  G,  PACKER  POLK 

Notary  Public,  State  of  Texas 
itU-"?^-^      My  Commission  Expires 

V'li  ■  


Nolary  PuHIc,  State  or  l^XQ'S 
Notary's  name  (printed): 
Notary's  commission  expires: 


STATE  OF    ,^  ■ 

county  oi-  in  rWjOr 

^T|t||  instrymBiil  wa*\ai;knowlecirjRd  befor^ 


This  instrymiarit  waftacknowleclrjud  before  me  on  Lha_  *  oj 


clay  of  HlUUE 


2000, 


.LllItKl,.. 


KISHA  G.  PACKER  POU 

Notary  Public,  State  of  Texas 
My  Commission  Expires 
April  15,  20)2 


Notary's  name  (printed): 
Nulary'a  commission  expires. 
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